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tx  -  PAID  UP 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 
LICENSE  NUMBER. 


THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  19'h  day  of  June,  2008,  between  Laura  Hernandez,  a 
single  woman,  whose  address  is  5401  Patterson  Drive,  Haltom  City,  Texas  76117,  as  Lessor,  and  XTO  Energy  Inc., 
whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1.  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto 
(the  "leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas. 
For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous 
hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased 
premises  shall  include  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus 
was  originally  paid.  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein, 
this  Lease  shall  be  for  a  term  of  Three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchasers  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity; 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term.  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10.%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which  together  with  Lessee 

ZZlT-  °f  thCJ  °UtStandin8  VOti"8  in,ereSt  °f  both  the  Lessee  a"d  fe  other  corpSn  jl,  ven  u^ ' 

partnership  or  other  entity  ,s  owned  or  controlled  by  the  same  person  or  group  of  persons,  anon,  joint  venture, 

4.      Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the 

o^rlli^toLI  SA,  T  ^r'5  ^  31  SUCh  deP°Sit^  inS,itUti0n  35  Lessor  may  provide  written  n  , 
ot  from  time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

«a  \  i  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paving  quantities  (a 
dry  hole"  on  the  leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  no  inpayTn Tquantit e s) 

aTn  of  IT6'  ?7  •  indrding  3  reVisi°n  °f  "nit  b0Undaries  P™  to  *•  P-visions  of  SecfioTe  o the 
action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 

So tr  :zz  s1;  or if  Lessee  commen^ operations  for  reworking an      -  "4  %z  «0n 

^i^T^^T8  °r  mg rdUC,i0n  °"  tHe  'eaSed  Premises  °r  lands  P°oled  therewith  -ithin  one 
hundred  eighty  (180)  days  after  completion  of  operat.ons  on  such  dry  hole  or  within  one  hundred  and  eighty  (180)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  this  Lease  is  not 

^ZTirntam1  m  ^  bUt  LlSSe6iS  the"  e"gaged  in  drilH"g'  reworkin^r  ^  <*her  opis  r  rsonaMy 
calcu  ated  to  obtain  or  restore  products  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such 

Z ^XnToif  W',h  n°  Tati°:  °f  m°re  than  "inety  (90)  C°nSeCUtiVe  d^  «  ^  ^  operatTon^su"  n 
mLri^l  f      I  ,  °r  °ther, substances  covered  h^by,  as  long  thereafter  as  there  is  production  in  paying 

quantities  from  the  leased  prermses  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  "n  K 
quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  L  Steffi 
reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances  (a)  to  develop  theTased  premises  aTto 

roTe* Te  tl7otm  °e  ™  ^  TT^  °"  ^  <*  ,ands  P-ledXrewlth  ^  (b"  to 

tCwitr,    Iter!  ITT  ""compensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled 

therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided 

6  Pooling  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  oremises  or 
interests  therem  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  utetance^overed 
»  e'ther,befe7  f er  the  commencement  of  production"  whenever  Lessee  deem".  *  Z^^^t 

™  to  Prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  IxSs  wrth 
respect  to  such  other  lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  thrlLs^  shalT be 
me  nded  »  any  urn,  created  pursuant  to  the  pooling  authority  granted  herein.  The'uni,  fcn^s&K^ 

pTlm  lOwld3  forTr  C°7le,1°"  Sha"  ^  6XCeed  6ighty  ^  acres  P|US  a  maximum  acreageP,oleragn^™te 
percent  (10/o),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  olus  a 

hnZI,  T ft0lera"Ce  1 te"  Pr°vided  that  a  ^  ■»»  ™y  be  formed  for  n^l  weS^SoJ 

honzontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  o™ ted  bv  lv 

sha.  haTet  m  anT*  d° -  F°r  **  P«^se  of  the  foregoing,  theterms  "oil  weli~gasleTr 

ore  ctikZ  XZ^ZIT  n  S*"^  ™  *  ^  aPProPriate  governmental  authority,  or,  if  no  definition  is  so 
m«T  »     ii     f  ,         W'th  m  m,t,al  8aS-oil  ra,i0  of  ,ess  than  100,000  cubic  feet  per  barrel  and  "gas  well" 

coX;  A     7     311  ',nit'al LgaS"0i'  rati°  °f  10°'000  cubic  feet  or  more  per  barrel,  based  on  24W  pToductTon  , 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testiK  nLn 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  «5totK3T£ 
reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder  wrThin ninetl  90)  davs  of 

pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  ^M^L^s 
acreage  shal  be  mcluded.  Production,  drilling  or  reworking  operations  anywhere  on  a  uTwhichTncludes  me  leld 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  le^^i^^K 
products  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  produc  lor,  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  Pooling  i^on  ^or  more 
mstances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the TecunTg  riK^E 
obl^at,on  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  clmlcem  m 
authorfrr-  0rder,t0.COnform  to  *e  well  spacing  or  density  pattern  prescribed  or  permitted  by  th  ^vemm™nta 
auS  ,JU"Sd,Crn'  °r  t0  C°nform  10  any  pr0duCtive  acrea«e  determination  made  by  such  government 

SnlTh  if"*,  8,  TCh/  reV'S10n'  USSee  Sha"  f'le  °f  rec0rd  a  written  ^laration  describing  the  revS  unTt  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  vSue  of  sZh 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  sha  I  thelfte^ ^  be  adhisted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unii,  or  upon  permanent  cewSta ^thereofl Les  ee 

7ZTr    T  Trt„by  fili"8  °f  reC°rd  3  Writ,en  deClaration  desc"bi»8  *•  ««it  and  stating  The  toe  of^taST 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter 

S  3v0frr,hUetcTt,On  °f;yf  intereSt  35  betmea  my  SUch  S£Parate  ***  is  '"tended  or  shall  beTmpS 
oool  L  nlvL  A  V        lu       °f  SUCh  Separate  *"*  Withi"  this  Lease  b»t  Lessee  shall  nevertheless  have  the  right  to 
Cna^teZct"  nl°Ve  W'*  COtnSTent  3  '0Cati0n  °f  Pr°dUCti0n  35  ab0ve  Provided-  As  »sed  in  this  paragraph,  the  woras 
t^Zo^ZlT^  SererShiP  differi"8'  ^  °r  here3ft-  ^  3S  t0  PartL  ' ~ '  ^ 

^  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned  devised  or  otherwise 
transferred  m  whole  or  m  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  Mi^VZ^Z  utZZ 


shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns  No  change  in  Lessor's 

Zertln  11  hT  ?  ^  °f  ^"S"16  ri^s  °r  -""^      ""ligations  of  Lessee  hfreunde S  change  in 

ale St  A  tlS  °a  LeSS6e  Untl1  ^ (30)  dayS  3fter  LeSSee  has  been  fumished  the  °ri«i™l or  certified  or  duty 

un il  Le w ^fSf*edocum-ts. ^lishing  such  change  of  ownership  to  the  reasonable  satisfaction  of  LesLe  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order    Except  as 

oblfXns  mlarm'  .'f  LeSSee„transfers  its  <"«™t  Sunder  »  whole  or  in  part,  Lessee  shall  be  Sieved  of  a" 
obligations  thereafter  arising  w.th  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such 
obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee  with  respect  to  any  hSZ so 
transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  bTtnis  SLe  the 
obl,g*,on  to  pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transfeeTin  proportL  to 
the  net  acreage  interest  in  this  Lease  then  held  by  each.  F'uporuon  to 

recordah!^'^^  P"?h  ^T'   Lc8See  ™y>  *  a"y  time  and  fram  time  t0  ^  *'iver  to  Lessor  in 

recordable  form  or  fi  b  of  record  a  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the 
area  covered  by  th,s  Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  hereafter 

o'vTrfdt  ebv^i0  ^  TT  S?  releaSed  If  USS6e  rdeaSeS  ""  °r  a"  U"divided  interest  in       "  o  the  at 
the  nnt  y '  . ,  '      Tu°"  t0  W  °r  ,ender  ShUt-in  r0yalties  sha"  be  Proportionately  reduced  in  accordance  with 

halfde3  v       7T         1  MreUn,der-     ^  eVeM'  UP°n  tem,inati0n  °f  this  Lease>  Lessee' its  or  assist 

TZs  l^r uZT        r6     X  SUCh  P°rti0n  °r  P0Iti0nS  °f  *iS  UaSe  Which  have  terrai"ated 
terms  ot  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or 

renewa  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occun ^  I^Tis  LeTse  sha" 

terminate  as  to  all  nghts  lying  below  one  hundred  feet  (100')  below  either  (1)  the  deepest  depth  dril ledln  any  weH  drilled 

it-  nT  PremM6S  7  ""J3"-'15  P°°led  ,herewith  °r  (2)  the  ^i^phic  equivalent  of  the  Le  of  the  deeS™ation 
producing  or  capable  of  producing  ,n  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  wh  chTveHs 

Z^^^T9'  ^  «6nT  "        lngaged  "  °Perati0"S  °n  *e  '^premises  or  on  I. poo^ ed 

surfa'ce  of^sIo2^Z  ^  tNo7ithsta"ding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
^Z^^^'-f^^T"  °r      .    8  ""I"  u  C°"dUCt  ^  °Perati0"S  °n  the  leased  Premises  or  withi« 

n^^^z^ or  nei8hborhood  —  or  th°* in  *****  ** 

w,lklh»infT'  /!°iSe  levels1afsociated  with  L^see's  operations  related  to  the  drilling,  completion  and  reworking  of 
*foi.  and  «  ?  rT?ab'?  m'JnimUm'  taki"g  int°  consid^on  reasonably  available  equipment  and  technZgy  in 
he  oil  and  gas  industry  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  LesTe' shrill 
s  te ;  and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If Lesse^  m  lizes  any  „o„ 
electric-powered  equipment  m  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  rhererrl  bv 
installing  a  noise  suppression  muffler  or  like  equipment.  tnererrom  by 

inJ-it  henU!!.torYuReq"ireTntS  a"d  F°rCe  Ma|p"rF-  Lessee's  obligations  under  this  Lease,  whether  express  or 
mpliecL  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  govemmentrSor^  having 

^t^^^Tn^^°a'  ^  re"uir«.  ^ions  onL  drilling  aTJnZZtf 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws  rules  regulations  or 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling  2o  king  produIZ  o 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability^  to obta  n  ne™ 
permus,  equipment  services,  material,  water,  electricity,  fuel,  access  or  easements  or  by  fire  flood  aSveL  weS 
conditions,  war,  sabotage  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  tc ^  otoin  a Ttisfoctow 
market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production  <XwoS£^Z 
reasonably  within  Lessee's  control,  this  Lease  shall  no,  terminate  because  of  su/preventbn  or  delay ^nd  a,  Le  see? 
opt,on,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  feWelfbrScTof 

nteZted5  "  ™P      °°Venan,S  °f      ^  ^  '""^  pr0dUCti°n  °r  0ther  «  *>  P-ven  e    de  "  S  or 


th2  „ir  eSSCe  h£reby  releases  and  discl'a^  Lessor  and  the  owner  of  the  surface  estate,  along  with 

the,r  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  rTpecXe 
he  r,  successors  and  assigns  (co.lectively  the  "Lessor  Parties"),  of  and  from  ail  and  any  acTm TaTd  cau^  of 
SSS-    T7  "IT-  °^  °,her  barm'  inC'Uding  environ™«»to'  for  which  recovery  of  damages  is  sought 

ILmZ    h  °  '°'  a"  '0SSeS  a"d  eXpenSeS  Whi£h  are  *>y  the  activitieTof  ^f  ts  officers 

employees  and  agente  ansmg  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 

InT^h  °r  a'      dri"  '"I  °r  •"Kr*tio™  site  »r  «»«*  -"y  ^se  out  of  or  be  occasioned  by  Lessee's  breach  of 

IZtl  ,  uT  rV,S,°nS  °f  thiS  L*aSe'  °r  "y  a"y  other  "^"t  "  briefly  lUble  act  or  omission  ofTessee 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  plrtS 
agamst  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (inctad Z  deartT 
coste  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  ^y  tZT^2»2^ 
con  ract,  statute  or  strict  liability,  including  attorney  fees  and  other  legaf  expenses,  mdudm^e  related Uo 

TZ0Z?a?  °n  °1r  ^  'he  ^  PremiSeS  °r  at  ,he  dri"  °P^«°ns  2  Tin  any  way  reUte^ 

o  Les^e  s  fadnre  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  war^laledto 
Lessee's  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at VedrU  s  te  or 
operattons  s.  e;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  L^££££^£ 
may  anse  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Ja^  or  any  othe" 
act  or  om^smn  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  sub^cto^  guesT 


invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to 
be  liable  for,  exonerate,  rademnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided 
1«  n™X.Ccr^L^r"ieS  otLessee> its  oHicers'  employees  and  agents  as  described  above.  EXCEPT 
w*2S5^I?LEXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR 
™^ES  ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND 

sssr  ess™  PARm  w™  *** NEGL,GracE  ra 

14.  Notices..  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be  made  by 
registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

15.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral 
estate  m  the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by 
statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor)  are  excluded  By 
acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

1 6.  Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

17.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  underthis  Lease  are  performable. 

18.  Off-Site  DriUsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the 
vicinity  surface  locations for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing 
d5Sr*™S?S)  f0rtdr;  I,n8' rewourkin8  or  0,her  °Perations-  Therefore,  since  drilling,  reworking  or  other  operations  are 
eld  T  "  ^  on  Ahe  Jease  Prem^  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations 
1°" tf  ITk  f  'OCat,on ..^  °J the  lease  Poises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in 
accordance  with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling, 
Z7^'"f  prod"C'"S  0r  other  Of""*™  ™der  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  this 

Inv dT        C7duCted  0n  the  lease  Premises-  Nothi"g  contained  in  this  paragraph  is  intended  to  modify 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19.0£tion^Ex^id.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  ,n  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two 
<_2_)  years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended  ThTonlv 

IfTnlTIt    •  t0  TCiSe  SUCh  °Pti°n  bei"S  the  payment  ,0  Lessor  <or  for  Lessor,s  cr*dit  *  depository 

bank  named  herein)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records  an 

^'°nta \>T    T"         SUm  fTwe"tY  Five  Thousand  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the 
2*  !  ,0  SUch  Wment  at  s"cuh  t,me  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a 
portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

i„  J™  a  MiSCe"rr.'  lbi%L^  is  entered  int0  in  the  State  of  Texas  a«d  shall  be  construed,  interpreted  and  enforced 
in  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provis  ons 

en  orLbi.t  r'     fl0  *  '"^u"     «*"  of  """P^nt  jurisdiction,  i,  is  agreed  that  this  sha  7aff™ 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 
determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  prov  sioT  The  7cZ 
itles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
I  I  uu  may     executed  m  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 

which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms 

ZlZ?'  8       '        be  ^  10  inC'Ude      °,MS)  "      C°nteXt  reCluires  t0  effectuate  *e I7p"s  of 

exmit.    ™  ™Ef  ^REOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 

^TJ^r^7  °."  eaChhS,8Lat0iy      "If  fSnat0,y'S  h6irS'  devisees>  executors'  administrators,  successor Zl 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR:  LESSOR: 


"LAORA  HERNANDEZ 
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STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This     instrument    was    .acknowledged     before    me    on    the     19th    day    of    June,    2008,  by 


5 


EXHIBIT  "A" 

amendments  thereof,  including  streets,  easements  and  alleyways  adjacent :  Krel^  mSr air>  Serial?  rightS 
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